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Item 5.  Other Events

         On October 17, 2002, Standard & Poor's Ratings Services announced that
it lowered its long-term counterparty credit rating on Merrill Lynch & Co., Inc.
to `A+' from `AA-' and downgraded its short-term rating to `A-1' from `A-1+'. It
also removed the company from CreditWatch and expressed a stable outlook.

         Standard & Poor's, which also announced the downgrading of credit
ratings for two other securities brokerage companies in their release, stated
that its actions were due to the continuing weak operating environment for
security brokers, which has resulted in declining revenues and pressured
profitability, and that earnings will continue to be pressured for the industry
in the foreseeable future. Standard & Poor's also stated that "[l]iquidity is
strong at all three firms and is not a rating issue" and that each of the
companies "have adequate capital for their ratings."

                                      * * *

         Certain statements contained in this report may constitute
forward-looking statements. There are a variety of factors, many of which are
beyond Merrill Lynch's control, which could cause actual experience to differ
materially from the expectations expressed in any forward-looking statements.
Accordingly, readers are cautioned not to place undue reliance on
forward-looking statements. Merrill Lynch does not undertake to update
forward-looking statements to reflect the impact of circumstances or events that
arise after the date the statement was made.
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                                    SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

                                             MERRILL LYNCH & CO., INC.
                                             --------------------------
                                                    (Registrant)



                                             By: /s/ Judith A. Witterschein
                                                 --------------------------
                                                 Judith A. Witterschein
                                                 Corporate Secretary

Date:  October 17, 2002
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